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Re: American National Bank and Trust Company of Chicago;
General Electric Railcar Services Corporation

Dear Ms. McGee:

'In accordance with the provisions of Section 11303 of the
Revised Interstate Commerce Act, 49 U.S.C. § 11303, and Part 1177
of Title 49 of the Code of Federal Regulations, we request, as
special counsel for American National Bank and Trust Company of
Chicago (as agent for Teachers Insurance and Annuity Association
of America, the Jefferson-Pilot Life Insurance Company (successor
in interest by merger to the Jefferson Standard Lifg Insurance
Company), and the Ohio National Life Insurance Company), that the
enclosed documents be recorded and filed with the Interstate
Commerce Commission.

“A. Bill of Sale

{

\ -~ You will find enclosed three originals of the following
“\document:




ﬁs. Noreta R. McGee
April 14, 1987
Page 2 '

Bill of Sale, by and between American
National Bank and Trust Company of Chicago, a
national banking association (as agent for -
Teachers Insurance and Annuity Association of
America, the Ohio National Life Insurance
Company and the Jefferson-Pilot Life Insur-
‘ance Company (successor in interest by merger
to the Jefferson Standard Life Insurance

- Company)), as Seller, and General Electric
Railcar Services Corporation, as Buyer.

This document is a Bill of Sale, a secondary document, exe-
cuted on April 17, 1987. The primary document to which this is
connected is a conditional sale agreement recorded under No. 8162
and other related documents filed under recordation Nos. 8162-3,
8162-B, 8162-C, 8162-D, 8162-E and 8162-F. Inasmuch as there are
already documents filed through No. 8162-F, this Bill of Sale '
should be assigned No. 8162-G. -

This Bill of Sale is intended to effectuate the sale of
certain railroad equipment (465 cars) more specifically described
in Schedule 1 to the Bill of Sale, an additional copy of which is
attached hereto and incorporated herein by this reference.

The parties to the aforesaid Bill of Sale are:

AMERICAN NATIONAL BANK AND TRUST COMPANY

OF CHICAGO
' 33 North LaSalle Street:
g Chicago, Illinois 60690

and

GENERAL ELECTRIC RAILCAR SERVICES CORPORATION
33 West Monroe Street

Suite 2400

Chicago, Illinois 60603

B. Collateral Release

You will find enclosed three originals of the following
document: B - '



Ms. Noreta'R. McGee
April 14, 1987
Page 3 -

Collateral Release, dated as of April 14,

. 1987, by and between American National Bank .
"and Trust Company of Chicago, a national
banking association (as agent for Teachers
Insurance and Annuity Association of America,

. s the Ohio National Life Insurance Company and
‘the Jefferson-Pilot Life Insurance Company
(successor in interest by merger to the
Jefferson Standard Life Insurance Company)).,
as Indenture Trustee, and Exchange National
‘Bank of Chicago, as Owner Trustee.

This document is a Collateral Release, a secdondary document,
dated as of April 14, 1987. The primary document to which this
is connected is a conditional sale agreement recorded under No.
8162 and other related documents filed under recordation Nos.
8162-A, 8162-B, 8162-C, 8162~D, 8162-E, and 8162-F. . Inasmuch as
there are already documents filed through No. 8162-F and the .
related Bill of Sale will be given No. 8162-G, this Collateral
Release should be assigned No. 8162-H.

This Collateral Release is intended to effectuate the
release of certain railroad equipment (465 cars) more specifi-
cally described in Schedule A to the Collateral Release, a copy
of which list is attached hereto and incorporated herein by
this reference, from the liens of the agreements recorded-by the
. Interstate Commerce Commission under Recordation Nos. 8162, 8162-.
A, 8162-B, 8162-C, 8162-D, 8162-E, and 8162- -F. The parties to
the aforesald ‘Collateral Release are-

fAMERICAN NATIONAL BANK AND TRUST COMPANY.
OF CHICAGO

33 North LaSalle Street

Chicago, Illinois 60690

and

EXCHANGE NATIONAL BANK OF CHICAGO
120 South LaSalle Street
Chicago, Illinois 60690

You will also find enclosed herewith two checks made payable
to the Interstate Commerce Commission in the amount of $10.00
each, which amounts are intended as full and final payment of the
filing fee to be incurred in connection herewith.



'Ms. Noreta R. McGee
- April 14, 1987
Page 4

, Would you please stamp, as filed, each of the duplicate
‘originals enclosed herewith and return the stamped duplicate
. originals not used by your office to our office at your earliest
p0381ble convenience? ; :
If" you have any questlons in this regard, please do not
he51tate to contact us.

Sincerely yours,

JACKSON & CAMPBELL, P.C,

%/ D e

~ Richard W. B{:ﬂﬁ

RWB:tkd .
Enclosures

o cc: Kurt L. Kicklighter, Esquire



EERY

TR e U s

-

page 1 of 3
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‘Car Nusber I Car Number
MILW - 062115 MILW 062060
MILW 082116 HILW 062061
- MILW- 062117 - —-- - MILW. 062062 -
NILW 062118 MILW 0562043
KILW 062119 : MILW 062064
-MILN 062122 ' HILW 062065
— KILW- 062123 ... - - NILW 082064
MILW 062124 MILW 062087 ‘
NILW - 062125 MILW 042048
MILW 0462124 HILW 062049
~ MILY- 062127 - - KILW. 062070
KILW 082128 HILW 062071
HILW 062129 NILW 062072
KILW 062130 KILW 062073
-- HILW 042131 2 MILW. 0462074
MILW 042132 HILW 062075
MILW 062133 MILW 082076
HILW 042134 MILW 062077
T~ KILW--062135. - - ———.. - NILW 062078 -
MILW 042134 ’ MILW 062079
KILW 062137 MILW 042080
MILW 0462138 MILW 062081
— HILW 062139 - - MILW 062082
MILW 082140 MILW 062083
MILW 0462141 MILW 0482084
MILW 082142 MILW 042085
— HILW - 062143 N — MILW 062086 -
KILW 042144 R MILW 082087 -
MILW 042145 - MILW 042088
NILW 062144 : HILW 042089
— MILW . 042147 z -- KILW. 0462090 -
MILW 042148 - HILW 062091
MILW 042149 MILW 062093
NAHX 478351 KILW 062094
— NAHX 478352 ~ MILW: 0862095
NAHX 478353 KILW 062094
NAHX 478354 MILW 062097
NAHX 478355 MILW 0562098
— NAHX-- 478356 - ——— MILW 062099
NAHX 478357 HMILW 062100
NAHX 478758 MILW 042101
NAHX 478359 NILW 062102
NAHX 478340 - MILW 062103
NAHX 478341 KILW 062104
NAHX 478342 MILW 062105
NAHX 478343 MILW 062104
NAHX .- 478364 MILW 082107
NAHX 4TB345 MILW 062108
NAHX 478344 HILW 062109
NAHX 4783467 MILW 052110
- NANX 478188 MILW 062111
NAHX 478390 MILW 062112
NAHX 478391 NILW 062113

1987 LETTER
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NATX 081087
VOTX . 001181
VOTX 001182
VOTX 001183
WOTX 001186
VOTX 001187 -
VoTX 001188

. Total Cars? . 4&5 ‘
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- SHashington, B.C. 20423 4/15/87

OFFICE OF THE SECRETARY

" Richard W. Bryan

" Jackson' § Campbell,PC.
© One Lafayegte Centre

" Suite 300 South

1120.20th St. N.W.
" Washington,D.C. 20036-3437

' Dear’ sir:

The
enclosed document ’s) was recorded pursuant to the provi

s;ons of Sectlon 11303 of the Interstate Commerce Act,49 U
11303 on .

5.c.

4/15/87  at
11:20m o and - assigned re-

vrecordation number(s) ' .
8162-G § 8162-H

e W < %Jac

7I_Enclosure(sld

SE-30
(7/79)
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COLLATERAL RELEASE
, INTERSTATE COMMERCE commissioy

This Collateral Release (the "Collateral Release") is made
and entered into this 14th day of April, 1987 by American
National Bank and Trust Company of Chicago, a national banking
association having an address 33 North La Salle Street, Chicago,
Illinois 60690 (the "Indenture Trustee"), as agent for Teachers
Insurance and Annuity Association of America, The Jefferson-Pilot
Life Insurance Company (successor in interest by merger to The
Jéfferson Standard Life Insurance Company) and The OChio National
Life Insurance Company (collectively, the "Lenders"), with
respect to the railcars bearing car numbers as shown on
Exhibit A, attached hereto and incorporated herein by this refer-
ence (collectively, the "Cars") and in regards to the followiing
circumstances:

A. Bank of America National Trust and Savings Association,
Republic National Leasing Corporation (together, the "Owner Par-
ticipants"), Exchange National Bank of Chicago, as trustee for
the Owner Participants (the "Owner Trustee"), and the Indenture
Trustee; the Lenders and certain other entities agreed to enter
into the transactions described in the agreements described in
paragraphs B through G below pursuant to the Participation Agree-
ment, dated as of December 1, 1975, among the Indenture Trustee,
the Owner Trustee, the Owner Participants, North American Car
Corporation, as Lessee, and the Lenders named in Schedule I and

Schedule II thereto (the "Participation Agreement"). The



Participation Agreement, together with the agreements describéd
in paragraphs B through H are hereinafter referred to as the
"Agreements."

B. The Owner»Trustee purchased the Cars pursuant to the
Conditional Sale Agreement, dated as of December 1, 1975, from
Pullman Incorporated (Pullman Standard Division), Thrall Car
Manufacturing Company and North American Car Corporation, as Ven-
dors (collectively, the "Vendors"), to the Owner Trustee, Vendee
(the "Conditional Sale Agreement") recorded by the Interstate
Commerce Commission (the "ICC") on December 29, 1975 (recordation
number 8162).

C. Under the Conditional Sale Agreement, the Vendors
retained a power of sale of the Cars exercisable in the event of
a default thereunder, and pursuant to the Agreement and Assign-
ment, dated as of December 1, 1975; from the Vendors, as Contrac-
tors, to the Indenture Trustee recorded by the ICC on
Deéember 29, 1975 (recordation number 8162-A), such power of sale
was assigned to the Indenture Trustee.

D. The Owner Trustee leased the Cars pursuant to the Lease
of Railroad Equipment, dated as of December 1, 1975, between the
Owner Trustee, Lessor, and North American Car Corporation (the
"Lessee"), as Lessee (the "Lease") recorded by the ICC on
December 29, 1975 (recordation number 8162-B).

E. The Owner Trustee, pursuant to the Trust Indenture, .

dated as of December 1, 1975, between the Owner Trustee and the



Indenture Trusfee (the "Trust Indenture") recorded by the ICC on
December 29, 1975 (recordation number 8162-C), granted a security
interest in the Cars to the Indenture Trustee with a power of
sale of the Cars exércisable in the event of defau}t thereunder,
and granted a security interest in its rights and interesfs under
the Lease, among other things, all as security against a default
under the Trust Indenture.

F. | The Owner Trustee assigned all of its rights pursuant
to the Lease to the Indenture Trustee under the Assignment of
Lease and Agreement, dated as of December 1, 1975, from the Owner
Trustee to the Indenture Trustee (the "Assignment of Lease")
recorded by the ICC on December 29, 1975 (recordation
number 8162-D).

G. The Lessee consented to the Assignment of Lease pursu-
ant to the Lessee's Consent and Agreement, dated as of
December 1, 1975, from the Lessee, to the Indenture Trustee and
the Owner Trustee recorded by the ICC on December 29, 1975
(recordation number 8162-E). |

H. The Lease was amended pursuant to the Amendment Agree-
ment, dated as of March 1, 1977, between the Owner Trustee, as
Lessor, and the Lessee recorded by the ICC on March 16, 1977
(recordation number 8162-F).

I. The Lease was subsequently rejected by the Lessee in
the jointly administered Chapter 11 cases pending before the

United States Bankruptcy Court for the Central District of



California (the "Court"), Bankruptcy Case Nos. LA 84-23401-BR,
LA 84-23402-BR, and LA B4-23405-BR through LA 84-23417-BR, styled’

In Re North American Car Corporation, et al, pursuant to the

Orders of the Court set forth in Exhibit B, attached hereto and
incorporated herein by this reference, in connection with which
the Indenture Trustee and the Lenders, as well as the Owner Trus-
tee and the Owner Participants, may have claims against the Les-
see (the "Rejection Claims").

J. Because defaults occurred and were continuing under
both the Conditional Sale Agreement and the Trust Indenture, pur-
suant théreto the Indenture Trustee gave notice of such defaults
and of a private sale to be held pursuant to the powers of sale
it holds under the Conditional Sale Agreement and the Trust
Indenture (the "Private Sale”), held such Private Sale, and sold
the Cars to General Electric Railcar Services Corporation
("Buyer”), according to the terms of a Purchase Contract dated as
6f April 14, 1987 between the Indenture Trustee and Buyer (the
"Purchase Contract”).

K. Pursuant to the Purchase Contract, the Indenture Trus-
tee has executed and delivered a Bill of Sale in the form of
Exhibit C, attached hereto as and incorporated herein by this
reference, to Buyer and desires to release the Cars from the
liens of the Agreements by filing an original copy of the Bill of

Sale and executing and filing this Collateral Release.



L. To induce the Owner Trustee and the Owner Participants
to consent to the Private Sale and to release any claims they may
have against the Lenders and the Indenture Trustee in connection
therewith, the Lenders have agreed, upon effecting the Private
Sale as evidenced by filing with the ICC of counterparts of the
Bill of Sale as delivered to Buyer pursuant to the terms of the
Purchase Contract, to cause the Indenture Trustee to assign the
Lease to the Ownef Trustee, to release the security interest in
the Lease and the Cars granted to the Indenture Trustee by the
Trust Indenture, and to assign to the Owner Trustee the Lenders'

and the Indenture Trustee's Rejection Claims.

UNDERTAK INGS
1. The Indenture Trustee, as agent for the Lenders, upon
effecting of the Private Sale, hereby (a) assigns to the Owner
‘Trustee all rights of the Lenders and the Indenture Trustee in
the Lease and the Rejection Claims and (b) releases the Lease and

the Cars from the liens of, or created by, each and any of the

following:
SCHEDULE OF DOCUMENTS
RECORD- DATE OF ICC
ATION RECORDING
1. The Conditional Sale Agreement, dated 8162 12/29/75

as of December 1, 1975, from Pullman

- Incorporated (Pullman Standard Divi-
sion), Thrall Car Manufacturing Com-
pany and North American Car Corpora-
tion, as Vendors, to Exchange
National Bank of Chicago, as Owner
Trustee, Vendee.



2. The Agreement and Assignment, dated 8162-A 12/28/75
as of December 1, 1975, from Pullman
Incorporated (Pullman Standard Divi-
sion), Thrall Car Manufacturing Com-
pany and North American Car Corpora-
tion, as Contractors, to American
National Bank & Trust Company of
Chicago, as Indenture Trustee.

3. The Lease of Railroad Egquipment, 8162-B 12/29/75
dated as of December 1, 1975, between
Exchange National Bank of Chicago, as
Owner Trustee, Lessor, and North
.American Car Corporation, as Lessee.

4, The Trust Indenture, dated as of 8162-C 12/29/75
December 1, 1975, between Exchange
National Bank of Chicago, as Owner
Trustee, and American National Bank &
Trust Company of Chicago, as Inden-
ture Trustee.

5. The Assignment of Lease and Agree- 8162-D 12/29/75
ment, dated as of December 1, 1975,
from Exchange National Bank of
Chicago, as Owner Trustee, to Ameri-
can National Bank & Trust Company of
Chicago, as Indenture Trustee.

6. The Lessee's Consent and Agreement, 8162-E 12/29/75
dated as of December 1, 1975, from
North American Car Corporation, as
Lessee, to American National Bank &
Trust Company of Chicago, as Inden-
ture Trustee, and Exchange National
Bank of Chicago, as Owner Trustee.

7. The Amendment Agreement, dated as of 8162-F 03/16/77
March 1, 1977, between Exchange
National Bank of Chicago, as Lessor,

and North American Car Corporation,
as Lessee.

2. The Indenture Trustee hereby assigns to the Owner Trus-
tee all rights and interests of the Indenture Trustee and the

Lenders in and to the Lease granted to it under the Trust



Indenture, the Assignment of Lease or otherwise, and the Rejec-
tion Claims. Notwithsfanding anything herein to the contrary,
this Collateral Release shall be without prejudice to the Owner
Trustee's and the Owner Participants' claims, rights and inter-
ests in rejection damages to be sought by it from the Lessee.

3. [Blank]



4, This Collateral Release shall be executed in any number
of counterparts, each and all of which shall be deemed for all
purposes to be one Collateral Release,.

IN WITNESS WHEREOF, the undersigned has executed this Col-

lateral Release of the date set forth above.

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, as Indenture
Trustee

By: AP0
.Printed Name: RBW
Its: Veos .P\/LL/UM

The Owner Trustee has reviewed and approves as to form and

—eecontentthis “"Collateral “Release, -and agrees to and accepts

the assignment set forth in paragraph 2 hereof:

EXCHANGE NATIONAL BANK OF CHICAGO,
as Owner Trustee

By:

Printed Name:

Its:

-7A-



THE STATE OF ‘Ll wa(s )

)ss
COUNTY OF C oo )

On this / day of _12L¥/k/kJ7 , in the year (957

before me, the undersigned, a notary public in and for said

County and State, personally appeared && Qgﬁm; 2 __, per-

sonally known to me (or proved to me on the basis of satisfactory

evidence) to be the person who executed the within instrument on
behalf of the corporation therein named and acknowledged to me
that the corporation executed it.

‘Given under my hand and seal of office this / day of

M , 1987.

[}

Q&WVL)L&D

~Notary Public in aRd for the
“'State of iLLi x> vas , County
of Coo ¢ .

"My commission expires:

YO\ 3\%5




4, This Collateral Release shall be executed in any number
of counterparts, each and all of which shall be deemed for all
purposes to be one Collateral Release.

fN.WITNESS_WHEREOF, the undersigned has executed this Col-
lateral Release of the date set forth above.

-

AMERICAN NATIONAL BANK Aﬁp TRUST
COMPANY OF CHICAGO, as Indenture
Trustee

By: .

. Printed Name:

Its:

The Owner Trustee has reviewed and approves as to form and
woeecccontent thiss “Collateral ‘Release, -and agrees to and accepts

the assignment set forth in paragraph 2 hereof:

EXCHANGE NATIONAL BANK OF CHICAGO,
as_Owner Trustee

printdd Namel  BACHAEL D. GOCDMAN

Its: rst Vice President




THE STATE OF __ILLINOIS )

COUNTY OF COOK )

On this 10th day of April , in the year 1987,

before me, the undersigned, a notary public in and for said

County and State, personally appeared Michael D. Goodman , per-
sonally known to me (or proved to me on the basis of satisfactory
evidence) to be the person who executed the within instrument on
behalf of the corporation therein named and acknowledged to me
that the corporation executed it.
‘Given under my hand and seal of office this 10th day of
April , 1987.

Clacdy. Koo
Notary Public in and for the

'State of Illinois , County
of Cook .

My commission expires:

April 7, 1990

-10-
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Car Number Car Number
MILW 0462115 MILW 0420460
HILW 082114 HILW 062061
~ MILM- 042117 — - MILW 042062
MILW 062118 HILW 062043
KILW 042119 HILW 0482044
- KWILV 082122 MILW 042045
— MILW- 062123 - MILW 042064
KILW 082124 MILW 062067
NILW 062125 MILW 0462048
MILW 062124 MILW 062049
~ MILW 062127 - —-- - KILW. 062070
KILW 062128 KILW 062071
HILW 082129 KILW 042072
KILW 062130 KILW 062073
~- KILM- 062131 - ~ MILM- 0462074
MILW 042132 HILW 062075
HILW 062133 KILW 042074
NILW 042134 MILW 0862077
~ HILW--062135 - - — —- -- KILW 0462078
NILW 082134 MILM 062079
KILW 062137 KILW 062080
KILW 0482138 MILW 042081
— KILW- 062139 — - - - -- MILM 042082
MILW 062140 NILW 042083
KILW 042141 MILW 042084
MILW 082142 MILW 042085
— KILW - 052143 : — KILM 062086 -
062144 - MILW 062087
HILW 042145 . MILW 0562088
HILW 062146 : KILW 082089
— NILW - 062147 T -- MILW. 0862090
MILW 042148 = HILW 062091
MILW 062149 MILW 062093
NAHX 478351 KILW 052094
— NAHX 478352 - NILW
NAKX 478353 MILM 062094
NAHX 478754 NILN 042097
NAHX 478355 MILW 062098
— NAHX - 478356 - -— -HILW 042099
NAHX 478357 MILW 042100
NaHX 478758 MILW 0462101
NAHX 478359 MILW 062102
NARX 478340 - - MILW 082103
NAHX 478361 HILW 062104
NAMX 478362 MILW 062105
NAHX 4783483 MILW 042104
NAHX . 478344 KILW 062107
NAHX 478365 MILW 042108
4 MILW 0482109
NAHX 478347 MILM 052110
~ NARX 478188 - MILW 062111
NAHX 478390 HILW 062112
NAHX 478391 MILW 062113
NAHX 478392 LW 062114
page 1 of 3

EXHIBIT A
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: NATX

NATX 073504 NATX
NATX 073505 - NATX
NATX 073504 NATX
NATX 073507 NATX
NATX 073508 NATX
NATX 073509 NATX
- NATX- 073510 . NATX
NATX 073518 NATX
NATX 073512 NATX
NATX 073513 NATX
-- NATX 073514 NATX
NATX 073515 NATX
NATX 073514 NATX
NATX 073517 - NATX
NATX. 073518 NATX
NATX 073519 NATX
NATX 073520 NATX
NATX 073521 NATX
- NATX - 073522 NATX
NATX 073523 NATX
NATX 073524 NATX
NATX 073525 NATX
NATX 073526 NATX
NATX 073527 NATX
NATX 073528 s NATX
NATX 073529 - NATX
NATX 073530 NATX

350
OO0
e
555

NATX 073535 NATX
NATX 073534 NATX

) NATX Q73537 NATX
NATX 073938 NATX
-- NATX - 073539 - - - NATX
NATX 073540 NATX

{ NATX 073541 NATX
NATX 073542 NATX
NATX 073543 - NATX
NATX 073544 NATX
NATX 073545 NATX
NATX 073544 - NATX
NATX - 073547 - NATX
NATX 073548 NATX
NATX Q73549 NATX
NATX 073550 NATX
NATX 073558 NATX
NATX 073552 NATX
NATX 073553 NATX
NATX 073554 NATX
- NATX Q73555 - - - NATX
NATX 073556 NATX
NATX 073557 NATX

page 2 of 3
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001188

. Total Cars?.

465
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